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ASSIGNMENT OF LEASE AND AGREEMENT dated as of
August 15, 1975, by and between Uwitep States Ramway EqurpMeNT
Co., an Illinois corporation (hereinafter called the Company), and
ConrtinexTaL IuraNors NarioNnan Baxk anp Trust Company oF CHICAGO,
as Trustee (hereinafter called the Trustee), under an Equipment Trust
Agreement dated as of August 15, 1975 (hereinafter called the Equip-
ment Trust Agreement), by and among the Trustee, the Company,
United States Railway Leasing Company, an Illinois corporation
(hereinafter called the Leasing Co.) and U.S. Raﬂway Mfg. Co.,, an
Tllinois corporation (hereinafter called Railco).

WaeReas, the Company and St. Regis Paper Company

(hereinafter called the Lessee) have entered into a Lease Agreement
dated October 8 , 19 73 (hereinafter called the Lease), providing
for the leasing by the Company to the Lessee of the 55 units of rail-
road equipment (hereinafter called Units) described in the Lease,
which has been filed and recorded with the Interstate Commerce Com-
mission and bears Recordation Number 7203and executed counterpart
of the Lease being delivered to the Trustee concurrently herewith; and

Wrereas, this Assignment of Lease and Agreement is being
‘made pursuant to Section 4.09 of the Equipment Trust Agreement to
secure the payment and performance by the Company of all obligations
arising under the Equipment Trust Agreement, including, but not
limited to, the obligations arising under the guaranty endorsed or to
be endorsed on the Equipment Trust Certificates issued or to be issued
under the Equipment Trust Agreement (all such obhgatlons being
hereinafter called the Liabilities);

Now, THEREFORE, in consideration of the sum of $10 duly paid
by the Trustee to the Company and for other good and valuable con-
sideration, the receipt of which is hereby acknowledged, the parhes
hereto agree as follows:

1. As security for the payment and performance of the Liabi]ities,
the Company hereby assigns, transfers, and sets over unto the Trustee
all the Company’s right, title and interest as lessor under the Lease,
together with all rights, powers, privileges, and other benefits of the
Company as lessor under the Lease, including, without limitation, the
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immediate right to receive and collect all rentals, profits and other sums
payable to or receivable by the Company under or pursuant to the
provisions of the Lease, the r1ght to recelve all proceeds from the sale
of any unit of Trust Eqmpment payable to the Company pursuant to
the Lessee’s exercise of an option to pu:rchase any such unit pursuant to
the Lease, and the right to make all waivers and agreements, to give
“all notices, consents and releasés, to take all action upon the happen-
"ing of an event of default speclﬁed in the Lease, and to do any and
~all other things whatsoever whlch the Company, as lessor, is or may
béecome entitled to do under- the Lease; provided, however, that until
an Event of Default under the Equlf)ment Trust Agreement, or any
event which with notice or lapsF of time or both, could constitute such
“an Event of Default, shall oceur, 1t is understood that the Company
shall be entitled for the benefit of the Trustee to give all notices and to
--take all action upon the happemng of ah event of default specified in the
Lease provided that the Trustee is ﬂrst advised of such action proposed
to be taken. In furtherance of the foregomg assignment, the Company
hereby irrevocably authorizes and enllpowers the Trustee in its own
name, or in the name of its nominee, or in the name of the Company
‘or as its attorney, to ask, demal dd, sue| for, collect and receive any and
all sums to which the Compa.n_r is or|may become entitled under the
Lease, and to enforce compllanoe by the Lessee with all the terms and
- provisions thereof.

Until such time as, to thejactual| knowledge of the Trustee (ob-
tained at its Corporate Trust! Office |as that term is defined in the
Equipment Trust Agreement), the Company shall be in default under

any provision of the Equipment Trust

Agreement, the Company shall
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Trustee, direct the Lessee to pay all Rentals directly to the Trustee
and the Company shall, if it receives the same, forthwith deposit: the
same with the Trustee, which payments shall be applied by the Trustee
to the payment of all amounts then or thereafter due and payable under
the Equipment Trust Agreement.

2. The assignment made hereby is executed only ds security and,
therefore, the execution and delivery of this Assignment shall not
subject the Trustee fo, or transfer, or pass, or in any way affect or
modify the liability of the Company under the Lease, it being under-
stood and agreed that notwithstanding such assignment or any subse-
quent assignment all obligations of the Company to the Lessee shall be
and remain enforceable by the Lessee, its successors and assigns,
against, and only against, the Company.

8. Upon the full discharge and satisfaction of the Liabilities, the
assignment made hereby shall terminate, and all estate, right, title and
interest of the Trustee in and to the Lease shall revert to the Company

Upon transfer by the Trustee of title to any of the Units pursuant
to Section 4.06 of the Equipment Trust Agreement, the Trustee shall
execute and deliver to the Company a release or reass1gnment as to
such Units.

4. The Company warrants and eovenants that (a) the execution
and delivery by the Company of the Lease and this Assignment have
each been duly authorized, and the Lease and this Assignment are and
will remain the valid and binding obligations of the Company in aec-
cordance with their terms; (b) except as provided in Section 4.09 of
the Equipment Trust Agreement with respect to a lease other than an
Existing Lease, the Company has not executed any  other assign-
ment of the Lease or of its right to receive all payments under
the Lease and the Lease will continue, to be free and clear of any and
all claims, liens, agreements, security interests or other encumbrances
(except this Assignment and except to the extent the Company is con-
testing the validity of the same in good faith by appropriate proceed-
ings); (¢) notwithstanding this Assignment, the Company will conform
and comply with each and all of the covenants and conditions in the
Lease set forth to be complied with by it and (d) to the knowledge of
the Company, it and the Lessee have performed all obligations on its
part to be performed under the Lease on or prior to the date hereof.
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" Unless thé Lease is an Emstmg Lease (as defined in the Equipmerit
Trust Agreeineiit); the Company will,
and delivery of this Assignhient, dehvér to the Trusteé the opinion of
Messrs. Rosenthal and Schanﬁéld cmlmsel for the Company, or an
oplmon of other counsel satlsfalctory to the Trustee, to the effect set
forth in subparagraph (e) of Section 3.04 of the Equipment Trust

Agresment relating to the _Assi@ent of the Lease.

- 5. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee tnder the Lease
for any Rental, or to enforée any provisions of the Lease, the Company
will save, indémnify and keep thé Trustee harmless from and against
(&) all expeise, loss or damage suffered by reason of ; any d‘éfén's'e, setoff,
counterclaim or recoupment Whitsoevex of the Lessee of its Buccessors,
arising out of a breach by the Company of any obligation under the
Lease or arlsmg out of any other indebtedness or Liability at any time
owing to the Lessee or its successors : from the Company and (b) all
liability, loss, expense or damage under|or arising out of any provisions
of the Leasé. Any and all such obhgatmns of the Compaiiy shall be and
Femain enforcedble against the Company and shall not be enforceable
against the Trustée or any party or parties in whom any of the rights
of the Company under the Lease shall vest by reason of the successive

assignments or transfers.

6. The Trusteé may assign all or any of its rights tnder the Lease,
incliding the right to receive any payments die or to bécome due to it
from the Lessee thereunder. Injthe eveit of any such assignment, any
such subsequent or succéssive as 31gnee or assignees shall, to the éxtent
of such assighmerit, enjoy all the rights|and privileges and be subject to
all the obligations of the Trus’ceel hereunder:

7. Notwithstanding anythmg to the contrary contained in this
Assignment or the Equipment [Trust lAg'reement the Company shall
have the right, without the priorwritten consent of the Trustee to enter
into any agreement amendmg or terminating the Lease; prov1ded that
upon the effective date of any lsuch agreement terminating the Lease

conicurrently with the exécution:

with respect to all or any part of the ¢
Lease pursuant to such agreement shall

ars, the cars released from the
] have been leased or contempo-

raneously therewith leased to a new lessee, and such:new. lease shall
have been or contemporaneous]y therewith shall be assignéd to the
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Trustee; otherwise such consent shall be required. The Trustee shall
consent to any such agreement if (a) it does not reducé the Rentals or
the term or any other provision which the. Trustee or its‘counsel deems
to materially and adversely affect the security provided . hereby or
(b) the holders of more than 50% in aggregate unpaid prineipal amount
of the Trust Certificates then outstanding consent in writing thereto. -
8. fThis Assignment shall be governed by the laws of the State of
Ilinois, but the parties shall be entitled to all rights conferred by
Section 20c of the Intéerstate Commerce Act.

In wirNess wHEREOF, the Company and the Trustee have caused .
this instrument to be signed in their respective names by their respective
officers thereunto duly authorized, as of the date first above written.

Uxirep States Ramway EQUIPMFNT Co .

by meﬂw’fwwfw % / 4@/{:&

Vice President

Attest:
w.ﬁj W J{i:}w L{h » “"'!”'iﬁ\i'?f

Assistant Secretary

[ CORPORATE SEAL]
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Trust d‘ﬂi

[CQRPORATE SEAL]




., Directors and he acknowledged that

StaTe or Imrizois
88.:
Couxty or Cook

On thls\\\, N Pay of% -, 1975, before me personally appeared
%%1 - B%%_[I‘ , to me personally known, who, being by me duly

sworn, says that he is a Vieej Presid
EqureMeNT Co., that the seal affixed
the corporate seal of said corpo}ration,
and sealed on behalf of said corporatl

ent of UNiTep StaTEs RamLway
to the foregoing instrument is
that said instrument was signed
on by authority of its Board of
the execution of the foregoing

- instrument was the free act and deed of said corporation.

[NOTARIAL SEAL]

My Commission expires:

StaTE oF ILLINOIS
: S8.:
County or Coox

'
L

\
Public

!vly Lomniission wue?sr Jauudry 19 1

On this \b > day ofc%?’“&?“\w%

before me personally appeared

w¥ald 3 O Comrer to me personally known, who, being by me duly
sworn, says that he is ¥ President of ConTINENTAL Trrivors Na-
. T10NAL BANK anxD Trust Company or CHIcaco, that the seal affixed to
the foregoing instrument is the [corporate seal of said national banking

association, that said instrument was

signed and sealed on behalf of

said national banking association by authority of its Board of Directors

and he acknowledged that the execution of the foregoing instrument

was the free act and deed of sald asso|

C

i
[NOTARIAL SEAL] |

1

My Commission expires: April 26, 197

clation.

Notary Public C;’_\

S. Donovan




